
Build On Our Knowledge

Legal Department
(727)563-5117

November 6, 2001 VIA FACSIMILE & OVERNIGHT MAIL

Ms. Carlyn Winter Prisk(3HS 11) ! " 'T'rj
U.S. Environmental Protection Agency
Region III NUV 0 ., ?OQ1 !
1650 Arch Street l

Philadelphia, PA 19103-2029 ;

Re: Required Submission of Information
Lower Darby Creek Area Superfund Site - Clearview Landfill, Folcroft Landfill,
and Folcroft Landfill Annex (the "Site")_______________________

Dear Ms. Prisk:

This is in response to your correspondence regarding the above-referenced matter dated October 30,
2001 sent via fax to Lecil Colburn and directed to Celotex Corporation.

With respect to any demand for submission of information or any possible action concerning the Site
and involving Celotex, this letter is to remind and advise the U.S. Environmental Protection Agency
("USEP A") that on October 12, 1990, Celotex filed a petition for relief under Chapter 11, Title 11,
United States Code (the "Bankruptcy Code") in the United States Bankruptcy Court for the Middle
District of Florida, Tampa Division (the "Bankruptcy Court"), Case No. 90-10016-8B1. On
December 6, 1996, the Bankruptcy Court entered the Order Confirming the Plan of Reorganization
for The Celotex Corporation and Carey Canada Inc. (the "Confirmation Order"), which confirmed
the Modified Joint Plan of Reorganization Under Chapter 11 of the United States Bankruptcy Code
for The Celotex Corporation and Carey Canada Inc. (the "Plan"). Thereafter, by order dated March
4, 1997, the United States District Court for the Middle District of Florida, Tampa Division, adopted,
issued, and affirmed the Confirmation Order. The Confirmation Order has become final and
nonappealable. A copy of the Confirmation Order and Notice of Entry of the Confirmation Order
is enclosed. The Effective Date of the Plan (as defined therein) was May 30, 1997. The General
Claims Bar Date for claims arising from activities prior to October 12, 1990 was August 25, 1992,
and the Administrative Claims Bar Date for claims arising from activities subsequent to October 12,
1990 and prior to May 30, 1997 was July 15, 1997.

The Plan and the Confirmation Order contain, among other things, certain injunctions, including the
Discharge Injunction, Supplemental Injunction, the Third Party Injunction and the VPSA Injunction
(as such terms are defined in the Plan) (collectively, the "Injunctions"). Pursuant to Article 11.1 of
the Plan and paragraph 38 of the Confirmation Order, the Injunctions became effective on the
Effective Date and continue in effect at all times thereafter.
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The Discharge Injunction and Supplemental Injunction set forth in paragraphs 23 through 28 of the
Confirmation Order enjoin, among other things, the commencement of any action to recover a claim
for activities prior to the Effective Date against, among others, Celotex. Thus any demand for
submission of information or an action by the USEPA against Celotex regarding the Site is stayed,
restrained and enjoined pursuant to the terms of the Discharge Injunction and Supplemental
Injunction as an action seeking to recover a claim against, or property of, Celotex. Also enclosed
is the Bankruptcy Court order issued on June 5, 1997, which additionally protects Celotex from such
action.

Accordingly, any claim must be resolved by the Bankruptcy Court. Celotex reserves its right to
object to any such claim that is filed as to timeliness or on any other basis. In light of the foregoing,
if the demand for submission of information with respect to the Site is not withdrawn in writing and
proof of such withdrawal provided to Celotex on or before November 16, 2001, Celotex will file
an emergency motion in the Bankruptcy Court requesting that the USEPA show cause as to why it
should not be sanctioned, held in contempt for violation of the Bankruptcy Court orders described
above, and otherwise be required to respond as to damages incurred as a result of the actions. Should
you have any questions regarding the Bankruptcy Court orders, please contact our bankruptcy
counsel, Jeffrey W. Warren, Esq., at (813) 224-9255, Bush, Ross, Gardner, Warren & Rudy, 220 S.
Franklin Street, Tampa, FL 33602.

Thank you for your cooperation in this matter.

Very truly yours,

G66rge N. Wood
Sr. Vice President and
General Counsel

GNW/ac

Enclosures

cc: Jeffrey W. Warren, Esq. (w/enclosure)
Larry S. Miller, Chief, PRP Investigation and Site Information Section (w/o enclosures)
Brian Nishitani, (3RC44) EPA Region III, Office of Regional Counsel (w/enclosures)



UNITED STATES BANKRUPTCY COURT
MIDDLE DISTRICT OF FLORIDA

TAMPA DIVISION

NRE:

THE CELOTEX CORPORATION and
:AREY CANADA INC.,

Debtors.

Chapter 11

Consolidated Case Nos.
9(M0016-8Bland •
90-10017-8B1

NOTICE OF ENTRY OF ORDER
CONFIRMING THE PLAN OF REORGANIZATION FOR

THE CELOTEX CORPORATION AND CAREY CANADA INC.

PLEASE TAKE NOTICE that on December 6,1996, the United States Bankruptcy Court for the

Middle District of Florida, Tampa Division (the "Bankruptcy Court") entered the Order Confirming the

Plan of Reorganization for The Celotex Corporation and Carey Canada Inc. (the "Confirmation Order")

which confirmed the Modified Joint Plan of Reorganization Under Chapter 11 of the United States

Bankruptcy Code for The Celotex Corporation and Carey Canada Inc. (the "Plan"). In addition, on

March 4, 1997, the United' States District Court for the Middle District of Florida, Tampa Division,

issued and affirmed the Confirmation Order.

PLEASE TAKE FURTHER NOTICE that the entry of the Confirmation Order constitutes a

determination that the Plan is in compliance with the provisions of title 11 of the United States Code

(the "Bankruptcy Code") and has the effect of, among other things, discharging The Celotex Corporation

and Carey Canada Inc. (collectively, the "Debtors"), Reorganized Celotex and Reorganized Carey Canada

(as such terms are defined in the Plan) and the Trust established in accordance with the Plan from any andi.

all Claims (as defined in the Plan) including any Claim of a kind specified in Section 502(g), 502(h) or

502(i) of the Bankruptcy Code, whether or not (a) a proof of claim based on such Claim was filed or

deemed f i l e d under Section 501 of the Bankruptcy Code, or such Claim was listed on the schedules of



either Debtor, (b) such Claim is or was allowed under Section 502 of the Bankruptcy Code or (c) the holder

of such Claim voted on or accepted the Plan.

PLEASE TAKE FURTHER NOTICE that the Plan and Confirmation Order contain, among other

things, certain injunctions including the Discharge Injunction, the Supplemental Injunction, the Third Party

Injunction and the VPSA Injunction (as such terms are defined in the Plan), each of which is fully effective

as set forth therein.

PLEASE TAKE FURTHER NOTICE that the Plan and Confirmation Order contain, among other

things, certain releases, each of which is fuily effective as set forth therein.

PLEASE TAKE FURTHER NOTICE that the Bankruptcy Court has established the last day for

filing claims arising from the rejection of executory contracts or unexpired leases. Claimants holding such

claims against the Debtors must file a proof of claim with the Bankruptcy Court no later than 4:30 p.m.,

Eastern Time, on April 3,1997, or be forever barred from asserting or receiving payment for such

claim.

PLEASE TAKE FURTHER NOTICE that the Bankruptcy Court has established thp last day for

filing Administrative Claims (as defined in the Plan). Administrative Claims include claims arising prior

to the Effective Date (as defined in the Plan) for the payment of any cost or expense of administration of the

Debtors' bankruptcy cases under Section 503(b) of the Bankruptcy Code including, but not limited to,
i

(a) any actual and necessary postpetition cost or expense of preserving the Debtors* estates or operating the

businesses of the Debtors, (b) any payment to be made under the Plan to cure a default on an assumed

executory contract or unexpired lease, (c) any postpetition cost, indebtedness or contractual obligation

duly and validly incurred or assumed by the Debtors in the ordinary course of business and (d) compensation

or reimbursement of expenses of professionals. Claimants holding Administrative Claims against the

Debtors must file a request for payment of administrative expense (or, if appropriate, an application for



allowance of compensation or reimbursement of expenses) with the Bankruptcy Court no later than

4:30 p.m., Eastern Time, on July 15,1997, or be forever barred from asserting or receiving payment

for such claim.

PLEASE TAKE FURTHER NOTICE that the Plan Proponents anticipate that the Effective Date

will occur on or about May 30, 1997. The Plan Proponents will file a notice of the occurrence of the

Effective Date with the Bankruptcy Court.

PLEASE TAKE FURTHER NOTICE that copies of the Plan and Confirmation Order are available

by contacting the attorneys for the Debtors in writing at the address set forth below.

THOMAS E. BAYNES, JR.
United States Bankruptcy Court - -

Jeffrey W. Warren, Esq.
BUSH ROSS GARDNER WARREN
& RUDY, P.A.

220 South Franklin Street
Tampa, Florida 33602
Attorneys for the Debtors



UNITED STATES BANKRUPTCY COURT
MIDDLE DISTRICT OF FLORIDA

TAMPA DIVISION
H0 q

*
In re: ) Chapter 11

)
THE CELOTEX CORPORATION, et al., ) Consolidated Case Nos.:

) 9CM0016-8B1 and
Debtors. ) 90-10017-8B1

ORDER GRANTING EMERGENCY
MOTION REGARDING SECTION 105 STAY

THIS CAUSE came before the Court on May 22, 1997 and May .29,

1997 upon the Emergency Motion Regarding 105 Stay (the "Motion") of the debtors,

The Celotex Corporation ("Celotex") and Carey Canada Inc. ("Carey Canada")

(collectively, the "Debtors"), the Legal Representative for Unknown Asbestos Bodily

Injury Claimants, the Asbestos Health Claimants Committee and the Trade Creditors

Committee (collectively with the Debtors, the "Plan Proponents"). The Court having

considered the Motion, the arguments of counsel-regarding the merits of the Mqtion,

the record in.the case and being otherwise duly advised in the premises, finds that this

Court, pursuant to 28 U.S.C. §§.157 and 1334, has exclusive jurisdiction of all of the

property of the Debtors, wherever located, that sufficient grounds exist to extend the

Order Granting'Emergency Motion For Determination .Of Applicability Of § 362 Stay

To Pending Matters Or, In The Alternative, For Extension Of § 362 Stay To Pending

Matters (the "Section'105 Stay"), and that this Court, pursuant to 11 U.S.C. §§ 105
• .

• and 362, "may issue any. ordeiy'.process.or judgment a$ may be nccessa,ry or. • . • ' ' :

appropriate to carry out the provisions'oT the Bankruptcy Code, and sulTic.ieiu-cause



appearing therefor as set forth in this Court's ruling on the record at the hearing on

May 29, 1997, which ruling is incorporated herein by reference, it is hereby

ORDERED, ADJUDGED AND DECREED that:

1. The Motion is hereby granted in its entirety except as set forth

in paragraph 8 below.

2. All capitalized terms used herein and not otherwise defined

herein shall have the meanings assigned to them in the Modified Joint Plan of

Reorganization Under Chapter 11. of the United States Bankruptcy Code for The

CeloteX Corporation and Carey Canada Inc. (the "Plan").

3. The Section 105 Stay is hereby extended to preserve the status

quo and to protect the Debtors, the Trust and the other Covered Parties (as defined

below).

4. All persons (including individuals, partnerships and

corporations, and all those acting for or on their behalf), and all governmental- units

(including the United States of America and any State, Commonwealth," District,

Territory, municipality, department, agency or instrumentality of the United States,"a

State, a Commonwealth, a District, a Territory, a municipality, a foreign state, or

other foreign or domestic governments),"and alt those acting tor or on their behalf, "

and all of the entities identified on the attached list (Attachment A), and all other

•entities (collectively, "Eritkies"):are hereby.stayed,: restrained and enjoined from: ••••••

-:: N: \DOCSZ\ i 'UHI .2Mlf i \OKI) l iH\ l )SKi8- : L 511 jJi MX Mi



a. Commencing or continuing, including issuing or employing
process, any judicial, administrative or other proceeding against
any of the Plan Proponents, Reorganized Celotex, Reorganized
Carey Canada, the Trust, the Trust Advisory Committee, the
Property Damage Claims Administrator and the Property
Damage Advisory Committee (the "Covered Parties") that was
or could have been commenced against the Debtors either before
or after the commencement of the Debtors' Chapter 11 cases
and before the Effective Date, or recovering a claim against any
of the Covered Parties that arose either before or after the
commencement of the Debtors' Chapter 11 cases and before the
Effective Date;

b. Enforcing, against any of the Covered Panics or against
property of any. of--the Covered parties, a judgment:obtained,-.,
againsfthe Debtors either before or after1 the commencement of '
the Chapter 11 cases and before the Effective Date;

c. Taking any act to obtain possession of property of any of the
Covered Parties or of property from any of the Covered Parties;

d. Taking any act to create, perfect or enforce any lien against
property of any of the Covered Parties;

e. Taking any act to create, perfect or enforce against property of
any of the Covered Parties, any Hen to the extent that such lien
secures a claim that arose either before or after the
commencement of the Debtors' Chapter 11 cases and before the
Effective Date; ... - .

f. . " Taking any act against the-Covered Parties to collect, assess, or
"recover a'clairri against the Debtors that arose either before or
after the commencement of the Chapter 11 cases and before the
Effective Date; and . - " :'

5. Offsetting any debt owing to any of the Covered Parties which
arose and was owing to the Debtors either before or after the
commencement of the Chapter 11 cases arid before the Effective
Date against any claim against any of-the Covered Parties-.

5. '- Notwithstanding any exceptions or limitations to the automatic

stay contained in 11 U.S.C. § 362(b),'ull. Entitles "are 'hereby jointly and'severally

stayed, restrained and enjoined from commencing or coniimiinu any judicial, adminis-



trative or other proceeding involving any of the Covered Parties regardless of (a) who

initiated the proceeding, (b) whether the matter is on appeal and a supersedeas bond

has been posted by the Debtors or (c) the appellant in an appeal is one of the Covered

Parties.

6. Except as otherwise provided in paragraph 8 below, on request

of a party in interest, and after not less than thirty (30) days' written notice to the

attorneys for the Covered Parties, and after a hearing, this Court may consider

granting relief from the restraints imposed herein in the event-. Chat it be deemed

necessary, appropriate and warranted to so terminate, -annul, modify or condition the

injunctive relief granted herein.

7. The automatic stay of 11 U.S.C. § 362 and as extended by this

Order operates to stay the continuation of pending matters only as against the Covered

Parties and does not operate to stay the continuation of such matters as against any

other named defendant therein unless proceedings under the Bankruptcy Code tave

been commenced by or against such other named defendant.

• 8. Except-as otherwise provided in this paragraph 8, the injunctive

relief granted herein shall not be terminated, annulled, modified or •conditioned

without further order of this Court. With respect to the following matters, Dana v.

Fireman's Fund, et al. and Celotex v. Dana. Consolidated Case Nos. 83-CV1153,

S5-CV7090 and 85-CV7491. and Dana v. Fireman's 'Fund. Case Nos. 88-3431 "and"

88-3484, the injutictive relief granted herein shall expire at 1 1:59 p.m. on August 1,t_

1997; provided, however-; that the Trust may. file ;rni6tipn with this Court' on 'or. ;

before" August 1, 1997 lor an extension of the injunctive relief granted herein, in -:-

Wir>: N \DOCS2\('UlJL2\ll6\ORf)r:H\l)S:M-;



which case the injunctive relief granted herein shall not expire u n t i l this Court enters

a final order regarding such motion.

9. The injunctive relief granted herein shall have no effect upon the

resolution or payment of Claims.before the Bankruptcy Court or under the CRP (as

defined in the Trust Agreement) pursuant to the Plan.

10. The injunctive relief granted herein is in addition to and does

not in any way limit the'effect of the Discharge Injunction, the Supplemental

Injunction, the Third Party Injunction, the VPSA Injunction, the Insurance Adversary

Proceeding Injunction and all other stays and injunctions entered by this Court and "

shall not be construed or interpreted to limit in any way the purpose, scope or effect

of any prior stays and injunctions entered by this Court or created by operation of the

Bankruptcy Code.

11. The injunctive relief granted herein shall have no effect upon

any party, or- with respect to any matter, previously enjoined or stayed pursuant to an

order of this Court or by operation of 11 U.S.C. §'362 and as to which and to the -

extent that this Court has .modified "such injunction or stay. • - . ;
' 'DONE AND ORDERED at Tampa, Florida, on

1997.

Thomas E, Baynes, Jr.
United States- Bankruptcy Judge

cc: The Debtors - . '•
Jeffrey W. Warren, -Esquire
Confirmation Service List by Counsel Tor the'Debtors



ATTACHMENT A

Aetna v.CX/JWC. Case No. 207984

American Home Assurance Co. v. CCI/CX/JW'C. Case No. 84-15920-13

American Ins, v. Celotex. Case No. C85-7997

American Motorists and Lumbermens v. Rapid-American/Celotex/JWC/CCF. Case No.
85-CIV-3513-JES

-CCI v. Continental Casualty Co.. Case No. S7TJ2J62

- CCI v; Colurhbia'Casualtv Co.'.-et al.;;Case No. 89-7266 and Consolidated Case-No 89
7267 ' • - ' - . - ' ' . " ' . • " ' " . '

CX/JWC v. FTGA. Case No. 88-6307

Carev Canada v. International Ins.. Case No. 88-2167

Celotex v. Aetna, Case No. 79-5885

Celotex v. The Home Ins. Co.. Case No. 89-1639

Celotex v.Cal. Union. Case No. 4430-83 . ' "

Celotex/CCr.v. Cal. Union. Case No. 83-1105/86-1142

Celote'\/CCI v. Aetna and CCt v. Cal. Union! Case Nos. 84-3 n 3/85-164(1 .

Ce'ibtex v. Aetna, Case No. .CA1-2024-84 ' . ' •

Celotex v. Dana. Case No. 84-1694-CIV-T-13

Celotex v. American Insurance Co.. Case No. 59S646-0

' Celotcx v. Cal. Union. Case No. 88-CA-07246 - "

Celotex v. National tuition Fire ins.. Case No. SS-CA-0724S

- Ccloicx v.^American Home'Assurance. Casc'No: .SS-1331 -C1 V-T-.17C . .-.•". ' .'" ' ' ••

. Ccknox'CCl -v. A!U. ct nL Case No. S9C-.IN-I6? : • . ' '

wr: s !)(><;s: ruin.: i i6Ti.i:,\n I.-SSIM s;,< ;,



Celolex/CCl v. AIU. Case No. CJ-S9-03041

Celotex/CCI v. First Stale Insurance Co., Case No. 90-1 U -7

Dana v. Fireman's Fund, et al. and Celotex v. Dana. Consolidated Case Nos. 83-1153.
85-7090 and 85-7491

Danav. Fireman's Fund. Case Nos. 88-3431 and 88-3484

Dana v. Fireman's Fund. Case No. 604548-9

Eric Re-Insurance Company v. Celotex. Case No. 89-CH-05674

FIGA v. CXT Case No. 88-07996-DF • [ . .

FIGAv. JWC.' Case N o . 8842810-CA-21 ; " ' * • ' • - " "

FIGA v. CCIt Case No. 88-0551-CIV-WMH

Highlands Ins. Co. v. Celotex. Case No. 89-2258

Home v. Celotex and CCIT Case No. 89-1764

Zurich v. Celotex. Case No. 88-CH-5116



IN R£:

UNITED STATES BANKRUPTCY COURT
MIDDLE DISTRICT OF FLORIDA

TAMPA DIVISION -

THE CELOTEX CORPORATION and
CARET CAN AD A INC..

Debtors.

Chapter 11

.Consolidated Case Nos.
90-10016-8BL
90-10017-8BI

ORDER CONFIRMING THE PLAN OF REORGANIZATION FOR
THE CELOTEX CORPORATION AND CARET CANADA. INC,

The Confirmation Hearing1 to consider confirmation of the' PlaTl commenced

on November 18. 1996 and concluded on December 5, 1996. The Court has considered

(i) all of the testimony presented and evidence admitted ac the Confirmation Hearing; (ii) the

papers and pleadings on file in the Reorganization Cases, including, but not llmiced to, any

adversary proceedings relating to the Reorganization Cases and (iii) the law of the case.

Following the Confirmation Hearing and in conjunction v/ich this Order, the Court entered its

Findings and Conclusions.

Based upon the foregoing and the Findings and Conclusions, along with all,-~~f
other rulings by this Court made in connection with the Confirmation Hearing, it is hereby

ORDERED: -,

Capitalized terms used in this Order shall have the meanings ascribed -.0 them in
the Plan, unless other-vise indicated or defined in the accompanying Findings Of Fact
And Conclusions Of Law Regarding The Modified Joint Plan Of Reorganization Under
Chanter II Of The Unjted States Bankruptcy Code For The Celotcx Corporation And
Carey Canada Inc. (the "Findings and Conclusions") or herein. Any capitalized i^rm
uscci in tliis Order that is not defined herein, in the Findings and Conclusions or in. rhe
Plan, but that is defined in the Bankruptcy Code or -he Bankruptcy Rules, shall have -:he
meap.ino ascribet: 10 such term in. the DurikrupEcy Ccce or th^ Bankruptcy Panics. Sue;1.

- - i i . . "- ,Mi;,- ' ,h!.> i0 ;JQ[J, t?-0 ̂ ;r..:U!;>r ar.t: :r.i utura



A. General Decrees^ndjfflalementation

I The Plan is hereby confirmed in Us entirety, and each and every

provision contained therein is hereby approved in Us entirety.

2. All objections to Confirmation of the Plan, other than those withdrawn

in writing prior to, or on the record at. the Confirmation Hearing, and other than those in

respecc of which the Bankruptcy Court made rulings during (he Confirmation Hearing, are

overruled.

The Court overrules the objection of Rapid-American specifically based

on the following grounds. Notwithstanding Rapid-American's argument regarding the unfair,

treatment of its claim under the Plan, all the evidence introduced by Plan Proponents at the

confirmation hearing establishes the Plan meets the best incense of creditors requirement

under 11 U.S.C. § 1129(a)(7). Further, the Coun finds treatment of Rapid-American as a

codebtor under the provisions of 11 U.S.C. §§ 502. 509. & 510 is appropriate. The Coun

adopts the reasoning of Inie.AmatexCom,. 110 B.R. 168 (Bankr. E.D, Pa. 1990).'in its

entirety to support this decision.-

3. Consistent with the Plan, the following agreemencrand documents, and

all amendments, modifications and supplements thereto (which agreements and documents

shall be substantially in the respective forms attached as Exhibits to the Plan), including,

without limitation, all annexes, exhibits and schedules thereto, and all terms and conditions

thereof, are hereby, approved:

.„ ;. Epstein. et ah, Bankruptcy § 11-4. at 32 (1992); I Robert E. |
& Robert D. Martin, Bankruptcy: Text, Sta tutes , <

Ruh-s J j lO-OSM ( 3 d c d . 1992)



Exhibit Name of Document

1. Asbescos Settlement Trust Agreement
2. Executory Contracts and Unexpired Leases

Assumed by the Debtors
3. Restated Certificate of Incorporation of The

Celotex Corporation
4. Bylaws of The Celotex Corporation
7. Celotex Long-Term Incentive Plan
9. Job Elimination Allowance Plan
10. Celotex Supplemental Retirement Plan
12. Claims Agreement

4. Consistent with the Plan, the following agreements and documents, and

all amendments, modifications and supplements thereto (which agreements and documents

shall be substantially in the respective forms admitted into evidence at the Confirmation

Hearing), including, without limitation, all annexes, exhibits and schedules thereto, and all

terms and conditions thereof, are hereby approved:

Exhibit Name of Document

PP-A-179 Insurance Cooperation Agreement
PP-A-180 JWC Stock Purchase Agreement
PP-A-I81 Asset Purchase Agreement Becween The Celotex

Corporation and Center for Applied Engineering,
Inc.'

PP-A-182 Asset Purchase Agreement Becween The Celotex
Corporation and Jim Walter Corporation

PP-A-183 Asset Purchase Agreement Between The Celotex
Corporation and Jim Walter International
Corporation

PP-A-184 Promissory Note (S50 million) and Promissory
Note (SI50 million)

. PP-A-L85 Tax Cooperation and Indemnification Agreement
' PP-A-186 Agreement Regarding Disputed Claims

'- PP-A-187 Executive Employment Agreement
PP-A-188 Executive Severance Agreement
PP-A-189 Agreement



5. All auchodzed transactions effected by the Debtors during the period

from the Petition Date through and including the Effective Date are hereby approved, ratified

and confirmed.
6. The Debtors, Reorganized Celotex, Reorganized Carey Canada, the

Trust, and their respeccive officers, directors. Trustees, agents, representatives, and

attorneys, and each other Enticy having duties or responsibilities under die Plan or this Order

(collectively, the "Implementing Parties") are hereby authorized and empowered to carry out

all of the provisions of the Plan and this Order. The Implementing Parties are authorized and

empowered to, among other things: issue, execute, deliver, file, or record, as^appropriate,

the Plan Documents; take any action contemplated by the Plan or this Order; and issue,

execute, deliver, file, or record, as appropriate, such other contracts, instruments, releases,

indentures, mortgages, deeds, bills of sale, assienments, [eases, or other agreements or
' ,y J * ' •*-* *J

documents, and perform such other acts, as they deem consistent with and necessary or

appropriate to implement, effeccuate and consummate the Plan and this Order and the

transactions contemplated thereby and hereby, including, but not limited to, the Plan

Transactions, ail without further application to, or order of. the Court or further action by

their respective directors, stockholders. Trustees or beneficiaries, and wjthMike effect as if

such actions had been taken by unanimous action of the respective directors, stockholders.

Trustees or beneficiaries of such Entities. The Secretary or any Assistant Secretary of each

Debtor, Reorganized'Celotex and Reorganized Carey Canada is authorized to certify or attest

»,
to any of the foregoing actions.

7, The Implementing Panics are further hereby authorized and empowered

to (a) cause to be filed with the Secretary of Stace or other applicable off ic ials of any ;i

applicable Govemmenul Uni ts any and all csni t icat ts , ag:et:nerus. or plans of rr.crger.



dissolution, liquidation, or amendment consistent with and necessary or appropriate to

implement the Plan Transactions, the Plan Documents and this Order and (b) amend and

restate certificates or articles of incorporation, letters pa-.ent and by-laws or certificates or

articles of amendment and take all such other actions, filings, or cause recordings to be

made, as may be required under appropriate provisions of the applicable laws of all •

applicable Governmental Units. The execution of any such document or the taking of any

such action shall be, and hereby is, deemed conclusive evidence of the authority of such

Implementing Party to so act. This Order consticutes all authoricy. if any, required by the

General Corporation Law of the State of Delaware or the Province of Quebec, as applicable,

and all other applicable business corporation, trust, and other laws of the applicable

Governmental Units with respect to che implementation and consummation of the Plan.

8. The Implementing Parties are hereby authorized and empowered to

execute and deliver, and the initial Trustees are hereby authorized and empowered to execute

and receive, the Trust Agreement and the Trust Documents.

9. All matters provided for under the Plan involving the corporate

structure of the Debtors, Reorganized Celotex or Reorganized Carey Canada, or any

corporate"action to be taken by. or required of the Debtors. Reorganized Celotex or

Reorganized Carey Canada, shall be deemed to have occurred and be effective as provided in

the Plan and shall be authorized and approved in all resoects without any requirement for

further action by the'stockholders or directors of any of such entities. Upon the Con-
i.

formation Date, and unti l the Trust as shareholder shall have elected members of the board of

directors of Reorganized Celotex. the board of directors of Celotex shall be com[)osed of

three directors . These three directors of Celotex upon the Confirmation Date shal l be Denais

•M Koss. W a l t e r F. Johnsey and W i l l i a m B. Long. Mr ?.oss. Mr. Johnsey and Mr. Long



.. V

shall serve unci l replaced by order of the Bankruptcy Court, shareholder action or the election

of a board of directors by the Trust as shareholder, whichever is first. Further, the share-

holder^) of Celotex and the Plan Proponents may agree prior to the Effective Pate that

Jasper will elect Mr. Ross as rhe sole director to serve until replaced by order of the

Bankruptcy Court or the election of a board of directors by the Trust, whichever is first.

The corporate charter and bylaws of Celotex shall be amended to permit the board of

directors to be composed of a sole director as sooa as practicable following the Confirmation

Date. Also upon the Confirmation Date, and until the Trust as shareholder shall have elected

members of the board of directors of Reorganized Carey Canada, the board .«f directors of

Carey Canada shall be composed of two directors. Tnese two directors of Carey Canada

upon the Confirmation Date shall be Jean Paul Bolduc and Jacques Plante. Mr. Bolduc and

Mr. Plante shall serve until replaced by order of the BarJeruptcy Court or the election of a

board of directors by the Trust as shareholder, whichever is first.

10. Except as otherwise expressly provided in the Plan, effective on the

Effective Date, Reorganized Celotex and Reorganized Carey Canada shall each be vested

with all of the assets and property of their respective former Estate, free and clear of all
•--^f

Claims. Liens, charges and other interests of holders of Claims or Interests and may each

operate its business free of any restrictions imposed by the Bankruptcy Code or by the

Bankruptcy Court.
11. .' Except for those actions which may be compromised and settled or

transferred to the Trust pursuant to the Plan and this Order, all actions by either or both of

the Debtors shall be preserved and retained by the respective Debtors for enforcement

subsequent to the Confirmation of the Plan, and on the Effective Date, such actions sha l l be

assigned to. and vested in. the applicable Reorganized Debtor, wii ich shall be deemed to bo a



"representative" of the Estates of Celotex or Carey Canada as the case may be, without any

further action by the Debtors, Reorganized Celocex. Reorganized Carey Canada, the Trust or

the Court.

12. Pursuant to Section Il46(c) of the Bankruptcy Code: (a) the issuance,

distribution, transfer or exchange of Reorganized Celotex Common Stock and Reorganized

Carey Canada Common Stock; (b) the creation, modification, assignment, consolidation,

filing or recording of any mortgage, deed of trust, security agreement or similar instrument;

(c) the securing of additional indebtedness by such means or by other means or the additional

securing of existing indebtedness by such means or by other means (whether in connection

with the execution and delivery of the Trust Agreement, the Financial Accommodations or

otherwise, in furtherance of. or in connection with, the Plan); (d) the creation, modification,

assignment, delivery, filing or recording of any lease or sublease; or (e) the creation,

modification, assignment, delivery, filing or recording of any deed or other instrument of

transfer under, in furtherance of. or in connection with, the Plan, any other agreements or

certificates of merger, consolidation, dissolution or liquidation, deeds, bills of sale,

assignments or other instruments of transfer executed In connection with, the Plan or this

Order, or any transactions arising out of, contemplated by or in any way related to the

foregoing, whether occurring on or after the Effective Dace, shall not be subject to any

document recording tax, stamp tax or stamp act, conveyance fee. intangibles or similar tax,

mortgage tax, real estate transfer tax, mortgage recording tax or any other similar tax or
«t

governmental assessment, and the appropriate state or local governmental officials or agents

shall be, and hereby are, directed to forego the collection of any such taxes or governmental

assessments and 10 accept for filing and recordation any of the foregoing instruments or other

^--..m/.nr-; wirnoiit the payment of any sucii mxes or go'-emm^r.ul assessments.



B. The Trust

13. On the Confirmacion Dace, the Trust shall be established in accordance

with the Trust Documents. On the Effective Dace, all Trust Assets shall be, automatically

and without further act or deed, transferred to. vested in and assumed by the Trust, subject to

the notification requirements contained In Articles U.6, LI.7. H.8 and 11.9 of the Plan;

provided, however, that to the extent that certain Trust Assets, because of their nature or

because they will accrue subsequent to the Effective Date, cannot be transferred to, vested in !
I

and assumed by the Trust on the Effective Date, such Trust Assets shall be, automatically |

and without further act or deed, transferred to, vesced La and assumed by the^Trust as soon as

practicable after-the Effective Date; and. further provided, chac the common stock or assets of

JWC and the other Consolidated Affiliates will be transferred pursuant to the terms of the

JWC Stock Purchase Agreement or any applicable Affiliate Assec Purchase Agreement. The

Trust and the Trustees are hereby authorized and empowered to receive the Trust Assets.

14. The Trust shall assume sole responsibility and liability for all Asbestos

Claims, including, but not limited to. Indirect Asbestos Claims, against the Debtors,

Reorganized Celotex, Reorganized Carey Canada and their respective Estates, Affiliates and
T*'

subsidiaries and such Claims shall be liabilities solely of the Trust and"shall be paid solely by

the Trust.

^15. No Encicy shall be permitted to execute against or receive distributions

from the Trust except in accordance with the terms of the Trust Documents and the Plan.
i.

16. Exceot as otherwise expressly provided in the Plan and this Order, the

transfer to vescin" in and assummion by the Trust of the Trust Assets as concemolaied by the1 O * - *

Plan ar.ci this Order shall discharge, release and extinguish a!! obligations and l i ab i l i t i e s of the

Released Panics and their rL-sooctivc osuces. affiliates .inc- subsidiaries, for or in respect of



all Asbestos Claims, including, but not limited to. all Indirect Asbestos Claims, against the

Debtors, Reorganized Celotex. Reorganized Carey Canada and their respective Estates,

Affiliates and subsidiaries.

17. The appointment of the initial Trustees of the Trust and the initial

members of the Trust Advisory Committee and the PD Advisory Committee, as well as-the

Property Damage Claims Administrator, the Legal Representative, and the Representative

Indirect Asbestos Claimant, as of the Confirmation Date, shall be, and hereby is, approved.

Each Trustee, the Trust Advisory Committee, the PD Advisory Committee, the Property

Damage Claims Administrator, the Legal Representative and the Representative Indirect -

Asbestos Claimant shall be, and hereby is deemed to be, a "party in interest"-on and after the

Effective Date within the meaning of Section lL09(b) of the Bankruptcy Code.

18. After the Effective Date, the rights, duties and responsibilities of the

Legal Representative shall be as set forth in the Trust Agreement.

19. The Trust shall pay all Trust Expenses. Neither the Plan Proponents.

Reorganized Celotex nor Reorganized Carey Canada shall have any obligation to pay any

Trust Expenses. ^

20. As of such date subsequent to the Effective Date on which the Trustees

shall confirm in writing that the Trust is in a position to assume such responsibility, the Trust

is authorized and empowered to initiate, prosecute, defend and resolve all legal actions and

other proceedings related to any asset, liability or responsibility of the Trust, including
i_

Asbestos Insurance Actions, Supersedeas Bond Actions, Indirect Asbestos Claims, actions

with respect to Wellington Claims and actions against Dana. Allied or Rapid-American. The

Trust is authorized and empowered to initiate, prosecute, defend and resolve all such actions

;.> rs,- rrirru- of Celowx or Carey Canada if deernsu necessary or appropriate by the t rus;



21. The transfer of the Dana Indemnification Rights as described in Section

L 1.8 of the Plan and in Section IV.A.20 of the Asbestos Property Damage Claims Resolution

Procedures is approved and authorized. However, in no way is this transfer a determination

of any rights under said indemnification agreement.

22. The Debtors' and the Released Parties' discharge and release from all

Claims as provided herein shall neither diminish nor impair the enforceability of any of the

Asbestos Insurance Policies or the indemnity and other rights against Dana. The Trust is.

and shall be deemed to be, for all purposes, including, but not limited to, for purposes of

insurance and indemnity, the successor to Celotex and Carcy Canada in respect of Asbestos -

Claims. An Allowed Asbestos Claim shall be. and be deemed to be, a judgment against the

Trust (as successor for all purposes to che liabilities of Celotex and Carey Canada in respect

of Asbestos Claims) in the Allowed Amount of such Allowed Asbestos Claim.

C. Discharge. Releases And Injunctions

1. The Discharge

23. Except as otherwise expressly provided in the Plan, on the Effective
"**rtf

Date, Confirmation shall (a) discharge the Debtors, Reorganized Celotex, Reorganized Carey

Canada and the Trust from any and all Claims including any Claim of a kind specified in

Section 502(g), 502(h) or 502(i) of the Bankruptcy Code, whether or not (i) a proof of claim

based on such Claim was Tiled or deemed filed under Section 50L of the Bankruptcy Code, or
i. *

such Claim was listed on the Schedules of either Debcor. (ii) such Claim is or was Allowed

under Section 502 of the Bankruptcy Code, or (iii) the holder of such Claim has voted on or

accepted the Plan and (b) terminate all rights and interests or holders of Interests in respect of

the Debtors. Reorganized Celotex. Roor^:>!-:?jii Cirov Car.^.i or the Trust. Except as



otherwise expressly provided in the Plan to the contrary, the rights that are provided in the

Plan shall be in complete settlement, satisfaction, release and discharge of and shall terminate

and extinguish (x) all Claims against. Liens on and Interests in the Debtors. Reorganized

Celotex. Reorganized Carey Canada or the Trust or the assets and properties of the Debtors.

Reorganized Celotex. Reorganized Carey Canada or the Trust, (y) all causes of action,

whether known or unknown, either directly or derivatively through the Debtors. Reorganized

Celotex or Reorganized Carey Canada against the Released Parties or the VPSA Released

Parties based on the same subject matter as any of the Claims. Liens or Interests described in

subpan (x) of Article 10.1 of the Plan and (z) all claims and causes of action of the Debtors.

Reorganized Celotex and Reorganized Carey Canada, whether known or unknown, against

the Released Parties and the VPSA Released Parties. Except as otherwise expressly provided

in the Plan, any Entity accepting any distributions or rights pursuant to the Plan shall be

presumed conclusively to have released the Released Parties and the VPS A-Released Parties

from any cause of action based on the same subject matter as the Claim or Interest on which

the distribution or right is received.

24. Except as otherwise expressly provided in the Plan to the contrary..the

satisfaction, release and discharge set forth in .Article 10.1 of the Plan-sha.1 also operate as an |

injunction prohibiting and enjoining the commencement or continuation of any action, the

employment of process or any act to collect, recover from or offset (a) any Claim against or

Interest in the Debtors. Reorganized Ce.ote.x. Reorganized Carey Canada or the Trust by any

Enucy and (b) any cause of action, whether Known or unknown, agaunst the Reused Parties

or the VPSA Released Pan.es based on the same subject matter as any Claur, or Interest

described in subpart (a) of Article 10.2 of the Plan and subpar: (a) of this paragraph.



25. On and after the Effective Date, che Debtors shall be fully and finally

discharged of any liability or obligation on a disallowed Claim or a disallowed Interest, and

any order creating a disallowed Cla'un or a disallowed Interest which is not a final Order as

of the Effective Date solely because of an Entity's right to move for reconsideration of such

order pursuant to Section 502 of the Bankruptcy Code or Bankruptcy Rule 3008 shall

nevertheless become and be deemed to be a Final Order on che Effective Date. This Order,

except as otherwise expressly provided herein, shall constitute an order: (a) disallowing all

Claims (other than Asbestos Claims) and Interests to the extent such Claims and Interests are

noc allowable under any provision of Section 502 of the Bankruptcy Code, .-including, but not

limited to, time-barred Claims and Interests, and Claims for unmacured interest and

(b) except as the Trust Documents may otherwise expressly provide with respect to Bonded

Asbestos Personal Injury Claims, disallowing or subordinating, as the case may be, any

Claims for penalties or punitive damages or any other damages not constituting compensatory

damages.

2. The Supplemental Injunction

26. In order to preserve and promote the satUementSrConcemplated by and

provided for in the Plan and to supplement the injunctive effect of the discharge provided by

the Bankruptcy Code and the Plan, and pursuant to the exercise of the equitable jurisdiction
"^

and power of the Court under Sections 524(g) and I05(a) of the Bankruptcy Code, all

Entities which have held or asserted, which hold or assert or which may in the future hold or ,

assert any claim, demand or cause of action (including, but not limited to. any Asbestos

Claim, or any claim or demand for or respecting any Trusc Expense) against the Released

Panics (or any of them) basird upon, relating to. arising out of. or in any way connected with, j



any Claim, whenever and wherever arising or asserted (induding. but not (united co. aU

thereof en che nacure of or sounding in core, contract, warranty or any other theory of ,aw.

LCy or admiralcy) or Interestshall be permanently s.yed. restrained and enjoined frocn

g any action for che purpose of direct* or indirectly coUeceing, recovering or receiving

paymencs. sacisfacdon or recovery wich respect co any such cUin, demand, cause of accion or

Incerest. including, but noc limiced co:
(a) commencing or concinuing in any manner any accion or other

proceeding of any »cind wich respecc co any such claim, demand, cause of ac«pn or Interest

against any of the Released Parties, or against the property of any Released Party wUh -

respect to any such claim, demand, cause of action or Interest;

(b) enforcing, attaching, collecting or recovering, by any manner or

mean,, any judgmenc. award, decree or order against any of the Re.eased Parties or against

or Incerest;

(c) creating, perfecting or enfbrcmg any Lien of any *ind against

any Released Parry or che property of any Re.eased Parry «* respect coiny such claun.

demand, cause of accion or Inceresc;
(o) excepc as otherwise expressly orov.ded in che Plan, asserting or |

accomoUshing any secoff. nghc of subrogation. Lnde^. co^bu.ion or recoupment of any .

•<,d against any o.Hgauon due any Released Pany or again* ** o*W of any Released

Parry wuh respect to any such claun. demand, cause of ac::cr. or i-e:,^: and

,. ,^,n^,- ;- -.nv ola-e wlucsoever. ii'.2r-(e) talcing any ace. in an> tn?---.. - —. -
- . 3 -., ••-.. ?'ir\ Documents or [ho

does no. conform to. or comply will,, the prov,s,c,:s o: ,., - ..... - - -



27. Released Party means each of (a) che Debtors, Reorganized Celote.x

Reorganized Carey Canada and the Consolidated Affiliates, any of their respective successors

or assigns and each of their present and former directors, officers, agents, attorneys,

accountants, financial advisors, investment bankers and employees, (b) the Official

Committees, their members and representatives, and the Legal Representative, (c) the

professionals or experts retained by any of the Debtors, che Official Committees or the Legal

Representative, (d) the designated representative (as defined in Section 7.1 of the Settlement

Agreement), (e) the Veil Piercing Claimants' Representative (as defined in the VPSA). (f) the

Settling Asbestos Insurance Companies named in this Order (but only to the~extent such

Settling Asbestos Insurance Companies specifically contracted (i) to obtain the benefits of the

Supplemental Injunction or (ii) to be a Released Parry), (g) the Jasper Parties and the

Druramond Interests and (h) each contributor of funds, proceeds or other consideration under

a Predecessor Settlement Agreement, including Allied; provided, however, that except to the

extent any of them qualify under subsection (h). Dana and Rapid-American are not Released

Parties. The Sealing Asbestos Insurance Companies are identified in paragraph 32 of this

Order.

28. Notwithstanding anything to the contrary, the Supplemental Injunction

shall not impair:

(a) the rights of Entities to assert any claim (including, but not

limited to. any Claim), demand, debt, obligation or liability against (i) Dana, or (ii) Rapid-
t.

American;

(b) the rights of Entities to the crea-mcnt accorded them under

Articles 2 and 4 of the Plan, as applicable, including che rights of Eruicies with Asbescos



Claims to assen such Asbestos Claims solely against the Trust in accordance with the

Asbestos Claims Resolution Procedures;

(c) the.rights of Entities to assert any Claim, debt, obligation or

liabiliry for payment of Trust Expenses solely against che Trust;

(d) the rights of che Trust, Reorganized Celotex or Reorganized

Carey Canada to prosecute any Asbestos Insurance Action;

(e) the rights of the Bond Sureties/Insurers set forth in Articles 5.2

and 11.7 of the Plan; or

(f) the rights of Entities to assert any Claim, debt, obligation or

liability for payment against an Asbestos Insurance Company that is not a Released Party

unless otherwise enjoined by order of the Court.

3. The Third Party Injunction

29. In order to preserve and promote che settlements contemplated by and

provided for in the Plan and agreements previously approved by the Bankruptcy Court and

pursuant to the exercise of the equitable jurisdiction and power of the Court under Sections

524(g) and I05(a) of the Bankruptcy Code, all Entities which have held orassened, which

hold or assen or which may in the future hold or assen any claim or demand (including, but

not limited to, any Asbestos Claim, or any claim or demand for or respecting any Trust

Expense), against the, Protected Panics (or any oae of them) based upon, relating to. arising

out of. or In any way connected with any Asbestos Claim (a "Third Parry Claim") shall be

permanently stayed, restrained and enjoined, from tzlciag any action for the purpose of

directly or indirectly collecting, recovering or receiving payments or recover/ with respect to

any such Third Party Claim, including, but not limited f.o:



(a) commencing or continuing in any manner any action or other

proceeding of any kind with respect to any such Third Parry Claim against any Protected

Party or against the property of any Protected Party with respect to any such Third Party

Claim;

(b) enforcing, attaching, collecting or recovering, by any manner or

means, any judgment, award, decree or order against any Protected Party or against the

properry of any Protected Party with respect to any such Third Party Claim;

(c) creating, perfecting or enforcing any Lien of any kind against

any Protected Party or the property of any Protected Parcy with respect to any such Third

Party Claim;

(d) commencing any action or other proceeding of any kind or

enforcing, attaching, collecting or recovering, by any manner or means, any judgment,

award, decree or order, with respect to any such Third Party Claim against a Protected Party

that pursuant to the Plan or after the Confirmation Date makes a loan to any of the Released

Panics, or creating, perfecting, enforcing, attaching, recovering, upsetting or impairing any

Lien made in connection with such loan by reason of any such Third Party Claim;
•«-;. . .•

(e) except as otherwise expressly provided in'tfie Plan, asserting or

accomplishing any setoff, right of subrogation or contribution or recoupment of any kind

against any obligation due any Protected Parry or against the properry of any Protected Party

with respect to any such Third Party Claim; and
i\

(E) taking any act. in any maji^er, in any place whatsoever, that

does not conform to. or comply with, the provisions of the Plan, the Plan Documents or the

Trust Documents relating to such Third Parry Claim.

30 Protected Party means any of uu: following parties:



(a) . the Debtors, Reorganized Celotex, Reorganized Carey Canada

the Consolidated Affiliates, the Official Committees and the Legal Representative, and any of

their post-Confirmation Date officers, directors, agents, employees, members, .

representatives, advisors, financial advisors, accountants and attorneys;

(b) the Trust, and any of its Trustees, officers, directors, agents,

employees, representatives, advisors, Financial advisors, accountants and attorneys;

(c) any Entity that, pursuant to the Plan or after the Confirmation

Date, becomes a direct or indirect transferee of. or successor to, any assets of the Debtors,

Reorganized Celotex, Reorganized Carey Canada or the Trust, provided, however, that this

subsection (c) shall not render an Entity a Protected Parry solely by reason of such Entity's

receipt of a transfer or distribution (i) pursuant to the Plan on account of a Claim or Interest

or (ii) after the reorganization of the Debtors on account of a claim, demand or interest;

(d) any Entity that, pursuant to the Plan or after the Confirmation

Date, makes a loan to the Debtors. Reorganized Celotex, Reorganized Carey Canada or the

Trust or to a successor to. or transferee of, any assets of the Debtors, Reorganized Celotex,

Reorganized Carey Canada or the Trust to the extent that liability is asserted to exist by

reason of such lending relationship or-to the extent any Lien created in connection with such

a loan is sought to be challenged or impaired,O -J *

(e) as determined by this Coua, any other Entity that is alleged to

be co-liable with the Debtors and provides value to the Debicrs or the Trust or any of the

i.
respective successors or assigns thereof; and

(f) each Settling Asbestos Insurance "orr.pany named in this Order

and each contributor of funds, proceeds or other consiceracicr. unc^r :• Predecessor

Scuk-meiu Agreement , including Al l ied; p rovided , hov- ive r . -:'.CL-p: co UK extent any o; i\\z:\\



qualify under this subsection-subsection (f)--Dana and Rap id-American are not Protected

Parties.

31. Notwithstanding anything to the contrary stated herein, the Third Parry

Injunction shall not impair:

(a) the rights of Entities to assert any claim (including, but not

limited to, any Claim), demand, debt, obligation or liability against (i) Dana or (it) Rapid-

American, except to the extent that such entity has executed and performed under a

Predecessor Settlement Agreement;

(b) the rights of Entities with Asbestos Claims to assert such

Asbestos Claims solely against the Trust in accordance with the Asbestos Claims Resolution

Procedures;

(c) the rights of Entities to assert any Claim, debt, obligation or

liability for payment of Trust Expenses solely against the Trust;

(d) the rights of the Trust, Reorganized Celotex or Reorganized

Cacey Canada to prosecute any Asbestos Insuraace Action;

(e) the rights of the Bond Sureties/Insurers set forth in Articles 5.2

and 11.7 of the Plan; or ; ~"

(Q the rights of Entities to assert any Claim, debt, obligation or

liability for payment against an Asbestos Insurance Company that is not a Protected Parry

unless otherwise enjoined by order of the Court.
i.

32. The following Entities are Settling Asbestos Insurance Companies: Tne

Aetna Casualty & Surety Company ("Aetna"). AJU Insurance Company. .American Home

Assurance Company. Lex ing ion Insurance Company. National Union Fire Insurance

Company of Pittsburgh. PA. Granite State: Insurance Ccmpar.;--. Employers Insurance or"



. Wausau. The Travelers Insurance Company and The Travelers Indemnity Company

(collectively, "Travelers"). Continental Casualty Company and Transportation Insurance

Company.

33. Each of the injunctions (including, but not limited to. the Injunctions)

entered in favor of a Settling Asbestos Insurance Company by this Order is strictly limited in

scope to those matters expressly resolved by the settlement agreement involving the Debtors

and such insurer. Under no circumstances shall the Plan or this Order modify these

sertlement agreements. • '.*.

4. The Veil Piercing Settlement Injunction

34. In order to preserve and promote the settlements contemplated by and

provided for in the Plan, including the VPSA, and pursuant to the VPSA and the exercise of

the equitable jurisdiction and power of the Court under Sections 524(g) and 105(a) of the

Bankruptcy Code, this Order shall:

(a) enjoin forever all Entities from taking any legal action against

any of the VPSA Released Panics for the purpose of directly or indirectly collecting,

recovering or receiving payment or recovery with respect to any Claim er Interest addressed

by the Plan, including without limitation, any Asbestos Claim;

(b) bar forever any action against any of the VPSA Released Panics

which alleges or seeks in any way to establish that such VPSA Released Parry is directly or

indirectly liable fdr Claims (including, without limitation. Asbestos Claims) against any of

the Debtors by reason of such VPSA Released Parry's:

(i) ownership of a financial Interest La a Dcb;or. in a pasc or

present Aff i l i a te of a Debtor or in a predecessor m in^rss; c-r a Debtor.



(ii) involvement in the management of a Debtor, of a past or

present Affiliate of a Debtor or of a predecessor in interest of a Debtor;

(iii) service as an officer, director or employee of a Debtor

of a past or present Affiliate of a Debtor or of a predecessor in interest of a Debtor;

(iv) provision of insurance to a Debtor; or

(v) involvement in a transaction changing the corporate

scruccure of. or in a loan, dividend, spinoff, acquisition, disposition or other financial

transaction affecting the financial condition of. a Debtor or a "related party" (as defined in

Section 524(g)(4)(A)(iii) of the Bankruptcy Code) of a Debtor, including, but noc limited co,

involvement in providing financing (debt or equity) or advice to an Enticy involved in such a

transaction, or acquiring or selling a financial interest in an Entity as part of such a

transaction; and

(c) direct that all Asbestos Claims shall be forever channeled to and

enforceable solely against the Trust.

35. VPSA Released Parties means those Entities listed in Part X oi"

Appendix A of'the VPSA. ,-»» • '--

36. Notwithstanding anything to the contrary stated herein, the Veil

Piercing Settlement Injunction shall not Impair:
-^

(a) the rights of Entities to assert any claim (including, but not

limited to. any Claini). demand, debt, obligation or liability against (i) Dana or (ii) Rapid-

American, except to the extent that such entity has executed and performed under a

Predecessor Settlement Agreement;



(b) the rights of Entities with Asbestos Claims to assert such

Asbestos Claims solely against the Trust in accordance with the Asbestos Claims Resolution
#

Procedures;

(c) the rights of Entities to assert any Claim, debt, obligation or

liability for payment of Trust Expenses solely against the Trust;

(d) the rights of the Trust. Reorganized Celotex or Reorganized

Carey Canada to prosecute any Asbestos Insurance Action; or

(e) the rights of the Bond Sureties/Insurers as set forth in the Plan,

including Articles 5.2 and 11.7 of the Plan.

5. Continuation Of Prior
Stays And Injunctions

37. All of the injunctions and/or automatic stays provided for in or in

connection with the Reorganization Cases, whether pursuant to Section 105, Section 362 or .

any other provision of the Bankruptcy Code or other applicable law, in existence immediately

prior to Confirmation shall remain in full force and effect until the Injunctions become

effective, and thereafter if so provided by the Plan, this Order or by thei^own terms. Those

injunctions contained in orders of the Bankruptcy Court approving settlements involving the

Debtors and their insurance carriers prior to Confirmation shall continue in effect after

Confirmation. These injunctions include the injunction concained in the order approving the

settlement involving the Debtors and American Motoris cs insurance Co. and Lumbermen's

Mutual Casualty Co. entered on September 29, 1993. the injunction contained in the order

approving the settlement involving the Debtors and Continental Casualty Company. Columbia

Casualty Company and Transportation Insurance ComiKirv/ --veered on August 17. 1995 and



Insurance Company, American Home Assurance Company, Granite State Insurance

Company, Lexington Insurance Company and National Union Fire Insurance Company of

Pittsburgh, PA entered on January 30, 1996. In addition, on and after Confirmation, the

Plan Proponents may seek such further orders as they may deem necessary to preserve the

status quo during the time between Confirmation and che Effective Date.
\

38. The Discharge Injunction, the VPSA Injunction, the Third Party

Injunction and the Supplemental Injunction shall become effeccive on the Effective Date and

shall continue in effect at all times thereafter.

39. Notwithstanding anything to the contrary contained in the Plan, all

actions in the nature of those to be enjoined by the Injunctions shall be enjoined during the

period between the Confirmation Date and the Effeccive Date.

6. Continuation Of The Supersedeas
Bond Injunction

40. In order to preserve che Debtors' and the Trust'-s ability to obtain •

effeccive relief in connection with the avoidance and other claims chat che Debcors have

asserted in the Supersedeas Bond Adversary Proceeding, all outstanding -injunctions entered '--
t —

by the Bankruptcy Court, pursuant to Section 105 of the Bankruptcy Code or otherwise,

enjoining holders of Bonded Claims from seeking to proceed against any supersedeas bonds

securing judgments against the Debtors or against any Bond Sureties/Insurers that provided or

obtained such supersedeas bonds, except as otherwise expressly provided herein and except

those as to which the Debtors, the Trustees and the holder of the applicable Bonded Claim

shall have agreed otherwise with Bankruptcy Court approval, shall remain in full force and

effect after the Confirmation Date; provided, however, thai the Bankruptcy Court shall have

authority by Final Order to vacate or modify any such injuraion. except any permanent



injunction entered by Final Order. The Order Granting Debtors' Motion for Order

Authorizing and Directing Transfer of Released Bond Proceeds to the Debtors by the

Sureties, entered by the Bankruptcy Court and dated October 21. 1992. subject to further

order of the Bankruptcy Court, shall remain in full force and effect after the Confirmation

Date.

7. Injunction Regarding Insurance
Adversary Proceeding

41. For the purpose of protecting che Bankruptcy Court's jurisdiction co

determine the issues which are the subject of The Cetotex Corporation v. AJU Insurance

Comoanv. et at.. Adv. Proc. 91-40 (the "Insurance Adversary Proceeding"), an injunction

(the "Jurisdictional Injunction") is hereby entered pursuant to Section 105 of the Bankruptcy

Code enjoining all Entities from instituting any action against those insurers who remain

active defendants in the Insurance Adversary Proceeding which seeks coverage for Asbestos

Claims which are the subject of the Insurance Adversary Proceeding with respect to such

Insurer, tt is contemplated that the Jurisdictions! Injunction wil l be terminated at the request

of any Entity as to a particular insurer when the Bankruptcy Court has entered a Final Order"

tn the Insurance Adversary Proceeding with respect co the coverage issues involving such

insurer, tn addition, any Entity may apply to the Bankruptcy Court to vacate the

Jurisdictional Injunction as to any insurer at an earlier date for ciuse shown. The

Jurisdiccional Injunction is in addition to those sat forth herein and ic is limited co the scope
i_

set forth In this paragraph. Further, nothing in the Plan , Trust, or this Order shall modify

any of this Court's present or future rulings in the adversary proceeding. See Adv. Proc.

No. 91-40.



S. The Jasper Releases

42. On the Effective Date, the Affiliace Action and the Equitable

Subordination Action shall be deemed dismissed with prejudice without further action of the

parties thereto and all causes of.action asserted therein (by all parties thereto) shall be

released and extinguished.

43. Except for the payments contemplated by Article 9.4 of the Plan and

the duties and obligations set forth in the JWC Stock Purchase Agreement, the Tax

Cooperation and Indemnification Agreement and the Claims Agreement, neither the Plan

Proponents, the Asbestos Property Damage Claimants Committee. ReorganizSci Celotex..

Reorganized Carey Canada or their respective officers, directors, stockholders, members,

representatives, attorneys, accountants, financial advisors and agents, nor the Consolidated

Affiliates, shall have any liability to any of the Jasper Parties or the Drummond Interests.

9, Exoneration

44. Except as otherwise expressly provided in the Plan, none of the'

Released Parties shall have or incur any liability to any Entity for any ace or omission in

connection with or arising out of the negotiation, formulation, preparation; dissemination. ~ j. _ . „ |
t

prosecution, confirmation, consummation, discussion, implementation or administration of the

Plan, the Disclosure Stacement. any contract, release, or other agreement or document

created or entered into, the property to be distributed uader the Plan, or any other action

taken or omitted to £e taken in connection with the Reorganization Cases or the Plan, except

for gross negligence or wil lful misconduct, and in all respects shall be entitled to rely upon |

the advice of counsel with resoeci to their duties and resoonsibilities under the Plan. •



45. The Plan Proponents and the Asbestos Property Damage Claimants

Committee and each of their respective employees, agents, and professionals, and all other •

Entities that participated in the formulation, negotiation, solicitation, approval, and

confirmation of the Plan shall be and hereby are entitled to the rights, benefits and

protections of Sections 1125(d) and H25(e) of the Bankruptcy Code.

46. The Plan Proponents shall not be liable, on account of any solicitation

of acceptances of the Plan, or participation in good faith and in compliance with the

applicable provisions of Title II, in the offer, issuance, sale, or purchase o£a security,

offered or sold under the Plan, for violation of any applicable law, rule, or regulation

governing solicitation of acceptance or rejection of a plan or the offer, issuance, sale or

purchase of securities pursuant to the express terms of Section Li25(e) of the Bankruptcy

Code.

47. The Plan Proponents, the Asbestos Property Damage Claimants

Committee, Reorganized Cetotex. Reorganized Carey Canada, the designated representative

(as defined in Section 7.1 of the Sectlemenc Agreement) and the Veil Piercing Claimants'

Representative (as defined in the VPSA) and their respective stocl-choldecs, directors, officers,

agents, employees, members, attorneys, accountants, fuur.cial advisors and representatives

shall not be liable other than for willful misconduct or gross negligence to any holder of a

Claim or Interest or any other Entity with respect to any action, omission, forbearance from

action, decision. Of exercise of discretion u!<en during the pence! frorr. the Petition Date to

the Effective Date in connection with: (a) the managemep.-; or operaf.?n of the Debtors,

Reorganized Celotex, or Reorganized Carsy Canada, or the d i scharge :f their duties under

the Bankruptcy Code, (b) the implementation or any of tr.e -::^:oac'j/;r.j provided for, or

• • ' -* - - - - - - . - . ; . . . . • - • - . . . , ,,, ,-.,„.,...-.. ,... -.•..,::, -.-;/;: the enforcerr.eru o:



the Debtors' rights against any Entities or the defense of Claims asserted against the Debcors

wich regard to the Reorganization Cases, (d) any action taken in the negotiation, formulation

development, proposal or implementation of the Plan or any previous plan proposed or filed

in these Reorganization Cases, (e) any action taken in connection with the Debtors', or as

successor to the Debtors, the Trust's, rights against Dana, including, without limitation, che

provision of information to panics concerning Dana. Smith and Kanzler Company a/k/a

Smith & Kanzler Company, Smith and Kanzler Corporation a/k/a Smith & Kanzler Corpora-

tion, Panacon Corporation or the Debtors' claims against Dana or the assignment of the

S & K Claims (as defined in the Asbestos Property Damage Claims Resolution Procedures)

in connection wich any proceeding or action relating to the Reorganization Cases or as

provided in the Plan or the Plan Documencs or (f) the administration of the Plan or the Trusc

or the assets and property to be distributed pursuant to the Plan.

48. On the Effective Date, the Official Committees shall be dissolved and

the members thereof released and discharged of and from all further authority, duties,

responsibilities, liabilities and obligations related co or arising from the Reorganization Cases.

On the Effective Dace, all agents, employees, aaomeys, accountants, financial advisors and
, • —*j . j-

representatives of the Official Committees shall be released and discharged'of and from all

further duties, responsibilities, liabilities and obligations related to or arising from the

Reorganization-Cases.

10. GeneVal Provisions

49. The satisfaction, release and discharge and the injunctions (including,

but not limited to. the Injunctions) sec fonh herein shall noc serve to satisfy, discharge,

release or enjoin claims by the Trust. Reorganized Celocex, Reorganized Carcy Canada, or j



any other Entity, as the case may be, against (a)(l) Dana (Including, but not limited to, the

Dana Liabilities) or (2) Rapid-American, to the extent any such party has not executed and

performed under a Predecessor Settlement Agreement, (b) the Trust for payment of Asbestos

Claims in accordance with the Asbestos Claims Resolucion Procedures, (c) the Trust for the

payment of Trust Expenses or (d) any Asbestos Insurance Company that has not executed and

performed under an Asbestos Insurance Settlement Agreement, unless expressly stated herein.

50. Except as otherwise expressly provided in the Plan, the Plan

Proponents, Reorganized Celotex, and "Reorganized Carey Canada do not,, pursuant to the

Plan or otherwise, assume, agree to perform, pay or indemnify creditors or otherwise have

any responsibilities for any liabilities or obligations of the Debtors relating to or arising out

of the operations of or assets of the Debtors, whether arising prior to, on or after che

Confirmation Date. Except as otherwise expressly provided in the Plan or herein, neither the

Plan Proponents, Reorganized Celotex, Reorganized Carey Canada nor the Trust is. or shall.
\

be, a successor to any of the Debtors by reason of any theory of law or equity, and none

shall have any successor or transferee liability of any -cine or character, excepc that

Reorganized Celotex. Reorganized Carey Canada and the Trust shall assume the obligations .*

specified in the Plan and this Order, and that the Trust may perform its indemnification

obligations to Allied, Travelers and Aetna under the Allied Sealemem Agreement (as defined

herein) should such indemni Heat ion be required.

D. JWC Acquisition

51. If. by the Effective Date, the Banlcruoccy Court has not ordered chat the j
i

Rule 3020 deposit made by Jasper in contemplation, of the Debtors' previous p l an of j
i

reorganization be: returned to Jasper, bu- ip.sii.Mc! hns ordered or other-vise aHov-cd sue:1. !



deposit to remit to the Debtors' Estates or to the Trust, then, in addition to the payment

described in Article 9.4(c) of the Plan. Jasper shall be paid such deposit and any interest on

such deposit that has been remitted to the Debtors' Estates or to the Trust.

E. Environmental Claims

52. The releases and injunctions set forth herein and in Article 10 of the

Plan shall not impair the rights or causes of action of the United States of America (the

"United States") against nondebtor parties under applicable Environmental Laws, and such

rights and causes of action shall not be discharged or otherwise adversely affected by the

Plan or this Order.

53. Nothing in the Plan or this Order shall be construed as releasing or

relieving any Entity of liability under any Environmental Law as the owner or operator of

property owned or operated by such Entity after the date of entry of this Order, including,

without limitation, (a) an Entity's liability pursuant to che Comprehensive Environmental

Response, Compensation and Liability Act of 1980, as amended by the Superfund

Amendments and Reauthorizadon Act of 1986. 42 U.S.C. §§ 9601, et seq.. wich respect to

the site known as the 2800 S. Sacramento Avenue Site. Chicago, Illinois^more particularly*

described in the Administrative Order by Consent Pursuant to Section 106 of the

Comprehensive Environmental Response. Compensation and Liability Act of 1980. as

amended, 42 U.S.C; § 9606(a) lodged by the United States Envuronmenul Protection Agency

(the "EPA"), Region V. Docket no. V-W-(97)-C-368 and (b) an Entity's liability with respect

to the Celotex Tibet-board plane in Sunbury. Pennsylvania pursuant to the Clean Air Act. 42

U.S.C. §§ 7401. ej sea.



54. The Administrative Claims Bar Date described in Section 13.2 of the

Plan shall not apply to any liability or obligation of the Debtors to the United States pursuant

to any applicable Environmental Law. The United States may seek to enforce its rights

agaiasc the Debtors in connection with alleged post-peddon violations of any Environmental

Law or any aces giving rise to alleged post-peticion liabilides under any Environmental Law

by the Debtors arising subsequent to the Petition Dace in any court or agency of competent

jurisdiction and such liability shall not be discharged by the Plan or this Order.

55. The Debtors' obligation to comply with the terms of the**consent decree

previously approved by the Bankruptcy Court becween the Debtors and the United States in

the marter styled, United States v. lacavazi. any other consent decrees or consent orders

entered by the Debtors and the United States on behalf of the EPA or the EPA directly, and

the Order Authorizing Debtors to, Among Other Things, Compromise and Settle Disputed

Environmental Claims Filed by the United States of America on Behalf of the United -States

Environmental Protection Agency, shall not be discharged or otherwise adversely affected by•j * * — * *

the Plan or this Order.

56. The liabilities and obligations of Celotex to MissqurTPacific Railroad *

Company ("Missouri Pacific") and to the State of Texas (to the extent any such liabilities or

obligations exist) with respect to certain real estate located in San Antonio. Texas and

described in that certain Settlement Agreement amon? Celotex. Missouri Pacific, and the*j >j

State of Texas approved by order of the Bankruptcy Court dated June 7. 1996 (the "Missour i

Pacific Settlement Agreement") arising under aoolicable Environmental Law or under t-u:
j * J * *

Prepeticion Lease or the Post-petition Lease (as defined in the Missouri Pacific Settlcmsiv.

Agreement), shall be governed in accordance with the Missouri P:ic:ric S'jtilcmerv. A';:::cL-:r.L-:v.



F. Tax Claims

57. Unless a taxing authority has asserted a Claim against the Debtors

before the bar date established therefor, no Claim of such authority shall be Allowed against

the Debtors, Reorganized Celotex or Reorganized Carey Canada for taxes, penalties, interest,

additions to tax or other charges arising out of the failure, if any, of the Debtors, the-

Consolidated Affiliates, the Jasper Parties or any other Entity to have paid tax or to have

filed any tax return (including, but noc limited to, any income tax return or franchise tax

return) in or for any prior year or arising out of an audit of any return for a period before the
«•.

Petition Date.

58. Prior to the Effective Date, JWC is enjoined from claiming a worthless

stock loss for the outstanding preferred and common stock of Celotex, and the provisions of

IRC § 382(g)(4)(d) are not applicable Co Celotex.

G. Executory Contracts

59. Any unexpired lease or executory contract that has not been expressly

assumed by the Debtors with the Bankruptcy Court's approval on or prior to the

Confirmation Date shall, as of the Confirmation Date (subject to the occurrence of the -* i
I

Effective Date), be deemed to have been rejected by the Debtors unless there is pending j
i

before the Bankruptcy Court on the Confirmation Date a motion to assume such unexpired |

lease or executory contract. :

60.* Notwithstanding anything to the contrary set forth in Article 6.1 of the |
i

Plan, pursuant to Section 365 of the Bankruptcy Code, the rejection or the following j

executor/ contracts and unexpired leases is hereby approved: (a) all product warranties of

the Debtors ( including any obligation of the Debtors co pay any costs or expenses related co



such product warranties) which relate to asbestos or asbestos-related products that were

made, mined, manufactured, produced, distributed, sold, marketed or supplied by che

Debtors, whether or not the liabilities or obligations resulting thereunder constitute or will be

treated as Asbestos Clauns pursuant to the Plan; and Cb) all product warranties of the Debtors

(including any obligation to pay any costs or expenses related to such warranties), which

relate to products no longer made, mined, manufaccured. produced, distributed, sold,

marketed or supplied by che Debtors.

61. The Bankruptcy Court shall determine the dollar amount, if any, of the

Claim of any Entity seeking damages by reason of the rejection of any executory contract or.

unexplred lease; provided, however, that such Entity must file a Proof of Claim with the

Bankruptcy Court before thirty calendar days following che Confirmation Date. To che extent

any such Claim is Allowed by the Bankruptcy Court by Final Order, such Claim shall

become, and shall be created for all purposes under the Plan as, a Cetotex Class 4 Claim or

Carey Canada Class 4 Claim, or if the Claim is an Asbestos Claim, a Celotex Class 6 Claim,

a Carey Canada Class 6 Claim, a Celotex Class 8 Claim or £ Carey Canada Class 8 Claim,

as the case may be, and the holder thereof shall receive distributions as'a holder of an "^_^~. .3,

Allowed Claim in such Class or Classes pursuant to the Plan. Tne Plan shall constitute

notice to Entities which may assert a Claim for damages frorr. the rejection of an executory

contract or unexpired lease of this bar dace for filing a Proof of Claim in connection

therewith. Tne Plan Proponents shall have no obligation, -o notify such Entities that
i_

Confirmation has occurred.

62. Notwithstanding subpart (a) of Ar.icie c I of the Plan, the Debtors shall ji
assume chose executory contracts and unexpired leaser l iscec on Exhibit 2 of the Plan (as I

i

such 'list was ,-['.^nded or suonlemenied up to and i::ck:c!:.T- '.."".•-• Coni'.nnation Dace) , and cho •



Debtors shall likewise assume any unexpired lease or executory contract the Debtors entered

into after the Petition Date to the extent such contract or lease is executory or unexpired

respectively, under Section 365 of the Bankruptcy Code.

63. Any obligations of the Debtors, pursuant to their respective corporate

charters, letters patent and bylaws, or pursuant to law, to indemnify their respective •

directors, officers, agents, employees, attorneys, accountants, financial advisors and

representatives, with respect to all present and future actions, suits and proceedings against

the Debtors or any of such officers, directors, agents, employees, attorneys, accountants,
«•.

financial advisors or representatives, based upon any ace or omission related to service with,

or for or on behalf of, the Debtors, shall not be discharged or impaired by Confirmation of

the Plan, but shall be deemed and treated as executory contracts that are assumed by the

applicable Debtor pursuant to the Plan and Section 365 of the Bankruptcy Code, except to the

extent any such obligation has been released pursuant to the Plan. Accordingly, such

indemnification obligations shall survive unaffected by the Plan and shall be performed and

honored by Reorganized Celotex and Reorganized Carey Canada.

H. Administrative Claims Bar Date .- "

64. The Administrative Claims Bar Date shall be the first Business Day

after sixcy days after the Effective Dace or such other date as the Bankruptcy Court may

order. Claimants holding Administrative Claims against the Debtors not paid on the
i.

Effective Date may submit a Request for Payment of Administrative Expense on or before

such bar date. The notice of Confirmation to be delivered pursuant to Bankruptcy Rules

2002 and 3020(c) shall set forth such date and constitute notice of the Administrative Claims

Bar Date. The Plan Proponents and any other parr/ in interest shall hnv,: ninety days a f t e r



the Administrative Claims Bar Date to review and object to such Claims before a hearin^ for

determination of such Administrative Claims is held by the Bankruptcy Court, provided Lhat

such ninety day period of review may be extended by the Bankruptcy Court upon the request

of any of the Plan Proponents.

I. Corporate Governance; Compensation

65. This Order shall constitute all approvals and consents required, if any,

by the laws, rules or regulations of any state or any other governmental authority with

respect to the implementation or consummation of the Plan and any other documents,

instruments or agreements, and any amendments' or modifications thereto, any other acts

referred to in or contemplated by the Plan and any other acts that may be necessary or

appropriate for the implementation or consummation of the Plan.

66. The Compensation Programs and other compensation arrangements for

Reorganized Celotex's and Reorganized Carey Canada's key executives and employees as

contemolated to exist at the Plan's Effective Date and the a^areoate comoensation affordedj. -j*j ^f »

thereby (including salaries, annual incentive compensation, retention awards, long-term

compensation, other compensation arrangements and the executive employment and severance

agreements) shall be implemented by Reorganized Celotex on the Effec'ive Date and shall be

binding and effective for all purposes. Nothing in the Plan shall be construed to modify,

supersede or reject ahy Employee Benefit Plan, all of which shall remain in full force and
i_

effect following Confirmation.

67. The consummation of the Plan stall not conscience a change of

ownership or change in control, as such terms are used in any i:nployr::--nt. severance or



termination agreement in effect on the Effective Date and to which either of the Debtors is a

parry or under any applicable law of any applicable Governmental Unit.

J. Jurisdiction

68. Until the Reorganization Cases are closed, the Bankruptcy Court shall

retain the fullest and most extensive jurisdiction that is permissible, including that necessary

to ensure that the purposes and intent of the Plan are carried out. Except as otherwise

expressly provided in the Plan, the Bankruptcy Court shall retain jurisdiction to hear and

determine all Claims against and Interests in the Debtors, and to adjudicate a^d enforce the

Asbestos Insurance Actions, the Supersedeas Bond Actions, and all other causes of action

which may exist by or on behalf of the Debtors.

69. Following Confirmation of che Plan, the administration of che Reorgani-

zation Cases will continue at least until the completion of the transfers contemplated to be

accomplished on the Effective Date. Moreover, the Trust shall be subject to the continuing

jurisdiction of the Bankruptcy Court in accordance with the requirements of Section 468B of

the IRC and the regulations issued pursuant chereto. Toe Bankruptcy Court shall also retain

jurisdiction for the purpose of classification of any Claim and che re-examination of Claims *-

which have been Allowed for purposes of voting, and the determination of such objections as

may be filed with the Bankruptcy Court with respect to any Claim. The failure by the Plan

Proponents to object to, or examine, any Claim for the purposes of voting, shall not be

deemed a waiver of the right of the Debtors. Reorganized Carey Canada. Reorganized

Celocex or the Trust, as the case may be. to object to or re-examine such Claim in whole or

part.



70. [n addition to the foregoing, the Bankruptcy Court shall retain

jurisdiction for the following specific purposes after Confirmation of the Plan:

(a) to modify the Plan after Confirmation, pursuant to'the provisions

of the Bankruptcy Code and the Bankruptcy Rules;

(b) to correct any defect, cure any omission, reconcile any

inconsistency or make any other necessary changes or modifications in or to the Plan, the

Trust Documents (in the case of PD Amendments, with the consent or upon the motion of the

Property Damage Claims Administrator) or this Order as may be necessary to carry out the
«».

purposes and intent of the Plan, including the adjustment of the date(s) of performance under

the Plan in the event the Effective Date does not occur as provided herein so that the

intended effect of the Plan may be substantially realized thereby;

(c) to assure the performance by the Disbursing Agent and the Trust

of their respective obligations to make distributions under the Plan;

(d) co enforce and interpret the terms and conditions of the Plan, the

Plan Documents, and the Trust Documents;

(e) to enter such orders or judgments, includlngT buc not limited to;- .̂

(i) injunctions as are necessary to enforce the title, rights and powers of the Debtors,

Reorganized Gelotex. Reorganized Carey Canada and the Trust and as are necessary to

enable holders of Claims to pursue their rights against any Entity chat may be liable therefor

pursuant to applicable law or otherwise, including, but not limited to, orders of the Court and
i.

(ii) confirming the allowance of Asbestos Claims by the Trust or the PDCA. as applicable;

(f) to hear and determine any motions or corn-seed makers

involving taxes, tax refunds, tax attributes, tax benefit and similar or r-:iatecl nnticrs wi tn

respect to the Debtors. Reorganized Ceiotcx. R-jor^:1.::^ Car-:;- Ca:;:i'-_: >r the Tr^st a r i s i n g



on or prior co the Effective Date, arising on account of transactions contemplated by the

Plan, or relating to the period of adminiscracion of the Reorganization Cases;

(g) to hear and determine all applications for compensation of

professionals and reimbursement of expenses under Sections 330, 33 L or 503(b) of the

Bankruptcy Code filed prior to the Effective Dace and all requests for increases in the

compensation of and bonuses to the PD Advisory Committee, che Trust Advisory Committee,

the Property Damage Claims Adminiscracor; che Legal Represencacive, and Truscees;

(h) to hear and determine any causes of accion arising during the

period from che Pecicion Dace through the Effective Dace, or in any way related co the Plan or

che cransaccions concemplaced hereby, against che Debcors, Reorganized Celocex, Reorganized

Carey Canada, the Trusc, the Truscees, the Official Cocrunictees or che Legal Representative

and their respective officers, directors, stockholders, employees, members, arcomeys,

accountants, financial advisors, represencacives and agencs;

(i) co determine any and all motions pending as of Confirmation for

che rejeccion, assumption or assignment of executory contracts or unexpired leases and the

allowance of any Claim resulting therefrom;

(j) co dececmlne such other matters and for sUch other purposes as

may be provided in this Order;

(k) to consider and ace on the compromise and settlement of any

Claim against or Interest in che Debtors or their Estates;
i,

(I) to determine all questions and disputes regarding t i t le to the

assets of the Debtors or their Estates or the Trusc;

(m) to hear and determine che Asbestos Insurance Actions and the

Suoerscdeas Bond Actions, (o construe and uke anv action ;o enforce any Asbestos Insurance



Settlement Agreement or settlement of any Supersedeas Bond Action and the releases

executed and exchanged in connection therewith, and to issue such orders as may be

necessary for the execution, consummation and implementation of any Asbestos'Insurance

Settlement Agreement or settlement of any Supersedeas Bond Action, and to determine all

questions and issues arising under or with respect to any Asbestos Insurance Settlement

Agreement or settlement of any Supersedeas Bond Action;

(n) to hear and determine any other matters related hereto, including

the implementation and enforcement of all orders entered by the Bankruptcy Court in these

Reorganization Cases;

(o) to retain continuing jurisdiction with regard to the Trust

sufficient to satisfy the requirements of Treas. Reg. Section l.468B-l(c)(L); and

(p) to enter such orders as are necessary to implement and enforce

the Injunctions and the other injunctions described herein.

K. Miscellaneous

71. The contested Administrative Claim of Glenn Hasenauer shall be paid,

if and when Allowed, within ten days after a Final Order allowing such Claim, without

regard to the Distribution Date set forth in the Plan.

72. The settlement agreement among the Debtors, JWC. Allied. Aetna and

Travelers dated December 4, 1996 (the "Allied Settlement Agreement") shall constitute a

Predecessor Settlement Agreement and an Asbestos Insurance Settlement Agreement. The

releases and waivers of claims contained therein are hereby approved.

73. Any injunction or other protection afforded to JV/C shall not be

applicable to any claim by Aetna again.sc P-V'C for the payment of rsirospeciivi: premium



and/or deductible obligations arising out of a payment by Aetna under the Policies (as defined

In the Settlement Agreement and Mutual Release by and between Aetna and the Debtors

dated as of November 22, 1996) with respect to a claim against JWC, and Aetna shall not be

able to assert a claim against'JWC for the payment of retrospective premium and/or

deductible obligations arising out of a payment by Aetna under the Policies with respect to a

claim against an insured under the Policies other than JWC.

74. Except as otherwise expressly provided in the Plan or otherwise

Allowed by Final Order of the Bankruptcy Court, no interest, penalty or late charge arising

after the Petition Date shall be Allowed on any Claim or Interest. ""

75- No attorneys' fees, punitive damages, penalties, exemplary damages, or

interest shall be paid with respect to any Claim or Interest except as Allowed by a Final

Order of the Bankruptcy Court.

76. To the extent any Claim is estimated for any purpose other than for

voting, then in no event shall such Claim be Allowed in an amount greater than the estimated

araounc.

77. Subject to the limitations provided in Section 553 of the Bankruptcy

Code, the Debtors or the Trust, as applicable, may, buc shall not be required to, setoff

against any Claim and the payments or other distributions to be made pursuant to the Plan in
t

respect of such Claim, claims of any nature whatsoever the Debtors may have against the

holder of such Claim, but neither the failure to do so nor the allowance of any Claim
>_

hereunder shall constitute a waiver or release by the Debtors of any such claim that the

Debtors may have against such holder.

73. Notwithstanding anything to the contrary in the Plan or this Order, the

Court has not ruled on. nor otherwise interpreted, the Dana Indemnification Rights.



79. In the evenc of a conflict between the terms or provisions of the Plan

and the Plan Documents, the terms of the Plan shall control the Plan Documents.

80. Confirmation of the Plan, the Trust, or this Order will not-affect any

finding, ruling or opinion of the Bankruptcy Court in any adversary proceeding concerning

the Debtors' rights to or coverage under one or more insurance policies or rights against any

insurance company or other insurer or indemnitor.

81. The failure to reference or discuss any particular provision of the Plan

in this Order shall have no effect on the validity, binding effect and enforceability of such

provision and such provision shall have the same validity, binding effect and enforceabUiry as

every other provision of the Plan.

82. In accordance wich the Procedural Order, this Order shall be final for

appeal purposes in accordance with Bankruptcy Rules 8001 through 8019, but effectiveness

of this Order is stayed until such time as this Order has been issued and entered by the

Districc Court and noted on the docket of the District Court; provided, however, that the

automatic stay arising under 11 U.S.C. § 362 and all injunctions catered by the Bankruptcy

Court prior to Confirmation shall remain in full force and effect until the_Effective Date. _.

Moreover, in accordance with the Procedural Order, upon entry of this Order by the

Bankruptcy Court, a motion for leave to appeal pursuant to Bankruptcy Rules 8001 and 8003

is deemed granted by the District Court in favor of all parties in interest that have filed and

prosecuted objections- to Confirmation of the Plan.
i,

83. Unless this Order is stayed pending appeal, its reversal or modification

shall not affect the validity of the Plan, the Plan Documerus. or any other agreement,

document, instrument or action authorized by this Order or under the Plan as to the Debtors.



Reorganized Celotex, Reorganized Carey Canada, the Trust, or any other Entity acting in

good faith, whether or not that Entity knows of che appeal.

84. Nothing herein shall alter or adversely affect Celotex's sums as a self-

insurer with respect of workers' compensation claims in Alabama, Florida, Illinois, Iowa,

Kentuclcy, Louisiana, Michigan, Pennsylvania or Tennessee, or in any other state in which

Celotex is a self-insurer with respect to workers' compensation claims or the procedures in

place In such states with respect to the processing of workers' compensation claims.

L. Notice

85. Counsel for Che Debtors shall serve forthwith copies of this Order, as

entered by the Bankruptcy Court, on the Confirmation Service List established pursuant to

prior orders of che Bankruptcy Court and file a Certificate of Compliance with the Clerk of

che Bankruptcy Court.

86. The Debtors shall serve any notice of the entry of any Order by the

District Court related to this Order Confirming the Plan ucon all holders of Claims orw

Interests and on such other parties in interest who were served with notice of the

Confirmation Hearing no later than fourteen days after entry of this Ofder on the docket of--

the District Court, which shall constitute notice to such En.ciiies of all matters and deadlines

set forth herein, including notice of the last day for filing Administrative Claims, claims

arising from the rejection of executory contracts, and applications for allowances of

compensation and/or reimbursement of expenses, pursuant 10 Bankruptcy Rules 2002(0(7)

and 3020(c).



87. The Debtors shall publish a Confirmation Notice once, in substantially

the same method used to publish notice of the General Claims Bar Date no later than fourteen

days after the entry of this Order on the docket of the District Court.

DONE AND ORDERED in Tampa, Florida on _____OFT, -fi

THOMAS E. BAYNES, IR.
United States Bankruptcy Judge

Copies to:
Debtors
Jeffrey W. Warren, Esq.
Confirmation Service List by

Counsel for the Debtors
Pursuant to Procedural Order

THIS ORDER IS HEREBY DECLARED TO BE IN RECORDABLE
FORM AND SHALL BE ACCEPTED BY ANY RECORDING
OFFICER FOR FILING AND RECORDING PURPOSES WITHOUT
FURTHER OR ADDITIONAL ORDERS, CERTIFICATIONS OR
OTHER SUPPORTING DOCUMENTS.


